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EQUIPMENT LEASE AGREEMENT MAY § 197R:°9 1o AN

| WNTERRTATE GOMAERCE COMMISSION
EQUIPMENT LEASE AGREEMENT dated as of March 16, 1976

between BT Leasing Services Inc. ~(3LESsor:)
and Maryland and Pennsylvania Railroad Company ("Lessee") _

& _Pennsylvania and Maryland corporation;

v’ ) N e
/ . L .

, T T UTTNESSETH: _ 5 .

-WHEREAS, Lessee desires Lessor to acquite the Equipment from Seller and lease the Equipment to Lessee ‘and,
subject to the terms and conditions hereinafter set forth, Lessor is willing to do s0; - - PO
“* “NOW, THEREFORE, IT 1S AGREED: ‘ a e

- 1. Exbibit A, The term “Exhibit A” shall mean the Additional Terms And Conditions Of Equipment Lease
il Agreement attached hereto as Exhibit A, the terms and conditions of which are hereby incorporated in, and made a part
of, this Agreement (o the same extent s if fully set forth herein. The terms used in Exhibit A which are defined in
this Agreement shall have the same meanings as are provided therefor herein; the terms used in this Agreement which
are defined in Exhibit A shall have the same meanings as are provided therefor in Exhibit A. Each reference herein to
“this Agreemnent” and like words shall include Exhibit A. , P
2. Acguisition, Delivery and Acceptance of the Egaipment, _

. 7. &) Either: (i) Lessce has herctorore ordered the Equipment pursuant to one or more Purchase Orders
(in form amd substance satisfactory to Lessor), a true, correct and complete copy of each of which has been furnished
to Lessor, and Lessee has delivered, or shall forthwith deliver to Lessor, an assignment of its rights under each such
Purchase Order together with the consent of Seller with respect thereto (each of which shall be in form and substance
- satisfactory to Lessor); or (ii) Lessor, at the request of Lessee and contemporancously with the execution and delivery of
this Agrecment, has ordered the Equipment pursuant to one or mere Purchase Orders, a copy of each of which has been
furnished to Lessce and which Lessce, by its execution and delivery of this Agreement, approves. .

@) Lessor shall have no obligations under ‘any Purchase Order other than to pay the purchase price for the
Equipment ccvered thereby in accordance with the provisions of this Agreement; Lessee shall be sesponsible for the
performance of all other obligations (other than those of any Seller) under each Purchase Order. Lessor shall have no
responsibility or liability to Lessee or any other Person for the adequacy or accuracy of any specifications set forth in any
Purchase Ocder or for the fzilure on the pazt of any Seller to accept any Purchase Order or to make delivery of any
Equipment cevered thereby in accordance” with the terms thereof. ,
C e () Simultancously with the acquisition of any Equipment by Lessor, Lessee shall accept delivery of such
----Equipment and shall exccute and deliver to Lessor one or more Acceptance Certificates relating to such Equipment.

(d} Upon the satisfaction of the conditions set forth in this Section and in Section $: (1) Lessor shall
acquire the Equipment for a purchase price not to exceed Maximum Acquisition Cost; and (ii) upon receipt by Lessor
of Seller’s invoice for any Equipment (approved in writing by Lessee), Lessor shall remit to Seller the amount thereof
provided that {x) such amount, together with any amounts previously paid in respect of the Equipment, does not exceed
Maximum Acquisition Cost and (y) Lessor shall have agreed in writing with the manner in which invoices of Seller are
to be submitted and paid. : ' ‘

"7 7 (e} In the event that Lessee shall fail for any reason to (i) fosthwith-deliver-to_Lossorthe—assicament of

rder—(including—esch—SeHers—censent therete—H—required—by—thisSection, (ii) accept delivgry of any

Equipment, i) execute and deliver to Lessor an Acceptance Certificate relating to any Equipment or (iv) approve an
invoice relating to any Equipment, Lessee shall, on démand by Lessor, forthwith pay Lessor any amounts theretotore paid

- of then owing by Lessor to any Seller or to any other Person in respect of the Equipment, this Agreement, any Purchase
Order or othexwise, together with a handling charge in the amount specified in Exhibit A. Upon such payment Lessee
shall become (i) subrogated to Lessor’s claims (if any) against each Seller and (ii) entitled to the Equipment as-is-
where-is witheat recourse and wichout representations, warranties or agreements of any kind and Lessor shall thercupon
be released from all of its obiigations hercunder. : ISR

"(f) The delivery of any Equipment to Lessee and the delivery to Lessor of an Acceptance Certificate with

Tespect thereto shall constitute Lessee's acknowledgment that: (i) Lessce has fully inspected such Equipment; (ii) such
_... Equipment is #n good condition and repair, is of ‘the manufacture, design and specifications selected by Lessee and is
suitable for Lessec's purposes; (iii) such Equipment is in full compliance with this Agreement and Lessee has accepted
;udx. Equipment hereunder; and (iv) Lessor has made no representation or warranty of any kind with respect to such
quipment, . Co
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3. Representations and Warranties of Lessor.
- .. (a) LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO

: THE TITLE OR OWXNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY,

MERCHANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE
OR PERFORMANCE OF ANY EQUIPMENT OR ANY OTHER REPRESENTATION OR WARRANTY OF
ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or otherwise hereunder except
that Lessor represents and warrants that Lessor has the power and authority to execute and carry out this Agreement.
' {b) Nothing contained in this Section shall be deemed to limit Lessee from availing itself of any repre-
sentations, warranties or agreements of any Seller. Lessee acknowledges and agrees that, except as otherwise specifically
rovided herein, Lessor shall have no responsibility or liability to Lessee or any other Person with respect to any of the
ollowing: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment or
by any inadequacy thereof or deficiency or defect therein or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or (iv) the .delivery, installation, erection, testing, program-
wing, ad)ustmg, oper:zttou servxcmg, maintenance, repzur 1mprovement or replacemcnt of any Equxpment

4. Representations and Warranties of Lessee. In order to induce Lessor to enter into this Agreement and to lease

the Equipment to Lessee, Lessee makes the following representatxons and warranties which shall survive the execution
and delivery of this Agreement:
: (2) Lessee: (i) is a duly organized and- vahdly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; (ii) is duly qualified or licensed as.a foreign corporation in good standing in every
jurisdiction (wherein the Equipment will be located) in which the nature of the business in which it is engaged makes
such qualification or licensing necessary; and (iii) has the corporate power and authority to execute, deliver and carry
out the terms and provisions "of this Agreement and each of the other instruments and agreements (the "Other Agree-
ments”) delivered in connection with this Agreement.

(b) Neither the execution and delivery of this Agreement or any of the Other Agreements, not the con-
summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereof or
thereof, will contravene 2ny provision of law, statute, rule or regulation to which Lessee is subject or any judgment,
decree, franchise, order or permxt applicable to Lessee, or will contlict or will be inconsistent with, or will result 1n any
breach of, any of the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
or imposition of any lien, security interest, charge or encumbrance upon any of the property or assets of Lessee pursuant

~to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by

which it 1s bound or to which it is subject, or vxolate any provision of the Certificate of Incorporation or By-Laws of
Lessee.
o (c) This Agreement has been duly authorized, executed and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessee enforceable in accordance with its terms. Each of the Other Agreements will be,
at the time of the delivery thereof, duly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms.

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agreements
except those which have been duly obtained and certified copies thereof delivered to Lessor.

(¢) Any Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any claims,
mortgages, pledges, liens, securxt) interests or other charges or encumbrances of any kind in favor of any Person other
than Lessor.

\ €3] Either: (1) Lessee is the record owner of the real property constituting the Equipment Location and
there is no mortgage, lien or other encumbrance existing with respect to such real property; or (ii) there has been duly

- executed 2nd delivered to Lessor a Real Property Waiver by each owner, mortgagee, lienor or other encumbrancer of such

real property.
g I.essee's chief place of business is located in the State specified in Exhibit A.

5. Conditions Precedent to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller

and to Ics_,e the Equxp’nem 1o Lc see are sub ect, MM%MMAGLW%M

the followi ing conditions: - :

(a) At or prior to the earliest of any such times and thereafter upon the request of Lessor, Lessor shall
have recetved from counsel for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the effect stated
in Subsections (a) through (e) of Section 4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request. -

(b) ‘There shall exist no condition, event or act which would constitute an Event of Default and no cond1~
tion, event or act which, with the giving of notice or lapse of time, or both, would constitute such an Event of Default.

(c) All represcntations and warranties by Lessee contained herein or otherwise made in writing in connection

" herewith shall be true and correct with the same effect as though the representations and warranties had been made on

and as of the date of the entering into of such commitment or the date of such delivery or the date of such payment, as
the case may be.

(d) All corporate and legal proceedings and all documents in connection with the transactions contemplated
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“his Agreiment shall be satisfactory in form and substance to Lessor, and Lessor shall have received all information
«d copics of all documents, including records of corporate proceedings, which Lessor may reasonably have requested in
‘connectien therewith, such documents where appropriate to be certified by proper corporate or governmental authorities.

(¢) The applicable law or the applicable rules or regulations of any governmental or public body or authority
sball not: (i) prohibit Lessor from acquiring the Equipment and/or leasing same to Lessee; or (i1) after the date hereof,
have been changed so as to impose doing business restrictions or other requirements upon Lessor which Lessor shall have
determined to be too burdensome.

(f) The additional conditions (if any) set forth in Exhibit A.

6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided
in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manner
specified in certain other provisions of this Agreement and (ii) the obhgatxons of Lessee hereunder shall commence as
of the date hereof.

7. Rent; Net Lease.

(2) Lessee shall pay Lessor rent for the Equipment in the amounts, at the times, in the manner and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessor interest at the Premium Rate
on any instaliment of rent the payment of which is more than 15 days overdue.

. (b) All payments of rent and other payments to be made by Lessee to Lessor pursuant to this Agreement
shall be paid to Lessor in lawful money of the United States in New York Clearing House funds at the place specified
: in or pursmant to Exhibit A.

{c) Lessee’s obligation to make rent payments and to make the other payments pursuant to this Agreement
shall be absolute and uncenditional and shall not be affected by any circumstance whatsoever, including (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller
or any other Person for any reason whatsoever; (ii) defect in the title, condition, design, operation, or fitness for
use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
thereof by Lessee for any reason whatsoever; or (iii) insolvency, bankruptcy, reorganization or similar proceedings
by or agaimst Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
seek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the extent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
express terms hereof. If for any reason whatsoever this Agreement shall be terminated in whole or in part by operation
of law or otherwise (except as speaﬁcally provided herein), Lessee nonetheless agrees to-pay to Lessor an amount equal
to each remt payment at the time such payment would have become due and payable in accordance Wxth the terms hereof
had this Agreement not been termmate§ in whole or in part.

{d) The lease of Equipment hereunder is a net lease and the rent shall be absolutely net to Lessor, and all
costs and expenses and obligations of every kind and nature relating to the Equipment shall be paid by Lessee, except as
otherwise expressly provided herein. :

8. Yitle of Lessor; Possession and Use of the Equipment: Subletting. Lizns, Assignment, etc. Pw/:lblted

{2) Title to the Equipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall
protect and defend the title of Lessor.

(b) Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
thereof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of Default shall have
occurred and be continuing, Lessee may hold, possess and use the Equipment in the ordinary course of the regular business
conducted by Lessee.

{c) The Equipment shall be located at the Equipment Location and shall not be removed therefrom without
the prior wmitten consent of Lessor.

(d) Without the prior written consent of Lessor, Lessee shall not (i) sublease, part with possession of,
or otherwise transfer or dispose of, any Equipment; (ii) contract, create, incur, assume or suffer to exist any claim, mortgage,
pledge, liem, security interest or other charge or encumbrance of any kind upon or with respect to any Equipment or any
of its rights under this Agreement; or (iit) sell, assign, transfer or otherwise dispose of any of its rights under this
Agreement.

() Upon the request of Lessor at any time, Lessee, at its own cost and expense, shall cause the Equipment
to be legibly marked in a reasonably prominent location with a plate, disk or other marking showing Lessor's ownershlp
of the Equipment.

(f) Lessee shall comply fully with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with all conditions and provisions of any policies of insurance reiating to the Equipment and, if
such compliance requires changes or additions to be made on or to any Equipment, such changes and additions shall be
made by Lessee at its own cost and expense.

T g) ~ Lessce shall (i)—cause—the-Eauipment—to-be—used—ead—epersted ORTY
. #)-wse every reasonable precautxon to prevent loss or damage to the Equxpment

9. Improvement and Repair of the Equipment. Lessee shall pay all costs, expenses, fees and charges in connection
with the use, operation aad maintenance of the Equipment except only those that are included by Lessor in the deter-
mination ef Acquisition Cost. Lessee, at its own cost and expense, shall keep the Equipment in good repair, condition
and wotkimg orgcr and shall furnish any and all labor, parts and other servicing required for that purpose. Except as
required by Section 8 (f), Lessee shall not make any ‘material alterations to any Equipment without the prior written
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_attached hereto opposite such rent installment date.

[

consent of Lessot. All parts, attachments, accessorics, cquipment and repairs at any time made to or placed upon any Equip-
ment and all replacements for any Equipment shall 1mmcdmtely become the property of Lessor and shall be deemed to be .
incorporated in the Equipment and subject to the terms and provisions of this Agrcement as if originally leased hereunder.

10. Insurance. Lessee shall at all times carry and maintain on the. Equxpment at its own cost and expense, insurance

in such amounts, against such risks (including, without limitation, public liability insurance for bodily injury and property

damage), in such form and with such insurance companies as shall be satisfactory to Lessor from time to time. Lessee
shall pay the premiums therefor and deliver to Lessor the original po[xilfs Sfjnsurance (or other evidence satisfactory to

Lessor) of such insurance coverage. The proceeds of insurance payabléfas tdstlt of loss of or damage to any Equipment

shall be applied, in the sole discretion of Lessor, toward either (i) the replacement, restoration or repair of the Equip-
ment which may be lost, stolen, destroyed or damaged or (if) payment of the obligations of Lessce hereunder. Lessee

-hereby irrevocably appoints Lessor as Lessee’s attorney-in-fact to make claim for, receive payment of, and execute and

endorse 2l instruments, documents, checks or drafts received in payment for loss or damage under any insurance policy.

11. Taxes, Indemnification and Expenses. .

" (a) Lessee shall indemnify, protect, save and keep harmless Lessor from and against any and all liabilities,
obhganons losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements of whatsoever kind and
nature, including (without limitation) legal. fees and expenses, imposed on, incurred by or asserted against Lessor in any
way selating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
limitation) the manufacture, purchase, acceptance or rejection under the Purchase Order, ownership, delivery, possession,
use, operation, condition, performance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,

'rczuisition confiscation, lease, sale, return or other disposition of any Equipment (including, without Iimitation latent

other defects, whether or not discoverable by Seller, Lessor or Lessee, and any claim for patent, trademark or copyright
infringement).

(b) Lessee shall indemnify, protect, save and keep harmless Lessor from and against any and all license and
registration fees and all sales, use, personal property, stamp or other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or interest thereon) 1mposcd against Lessor, the pnyment of any moneys
due Lessor hereunder, Lessee or any Equipment by any fed:ral, state or local government or taxing authority upon or
with gespect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operatxon return or .
other disposition thercot, or upon the rentals, receipts or earnings arising therefrom, or upon or with respect to this
Agreement or any of the Other Agrcements (excluding, however, “federal or New York State taxes on, or measured by,
the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding
is being contested by Lessce in good faith and by appropriate procecdings so long as such proceedings do not involve any
danger of the sale, forfeiture or loss of any Equipment or any interest therein. In casc any report or return is required
to be made with respect to any obligation of Lessee under this Subsection or arising out of this Subsection, Lessee wiil
either make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy of such report or return to Lessor or will notify Lessor of such requirement and make such report or return in
such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in thL determination of Acquxsxtxon Cost.

(¢) The indemnities contained in this Section shall g
i) continue in full force and effect notwithstanding the expiration or other termination of thxs
Agreemfmt or any of the Other Agreements. For the purpose of this bﬂctxon the term "Lessor” shall include (i) i
directors, officers and employees and any agents acting for it or them and (ii) its successors and assigns. In the chnt
that Lessee is required to make any payment under this Section, Lessee shall pay the Person indemnified an amount which,
after deduction of all taxes required to be paid by said Person in respect of the receipt thereof under the laws of the

" United States or of any state or of any political subdivision thereof (after giving credit for any savings in respect of any

such taxes by reason of deductions, credits or allowances in respect of the payment of the expense “indemnified against

‘and of 2ny other such taxes), shall be equal to the amount of such payment. Lessee’s obligations under this Section shall

be that of primary obligor irrespective of whether the Person indemnitied shall also be indemnified with respect to the
same orf similar matters under any other instrument or agreement by any person and irrespective of any insurance pohcxes
whxch may be in existence with respect to the same.

"< 32. Loss of or Damage to the Equipment.

(a) No loss of or damage to any Equipment shall impair any obligation of Lessee under this Agreement,
whxch shall continue in full force and effect.

{b) In the event of damage of any kind whatsoever to any Equipment (unless the same is determined by
Lessor #n its sole discretion to be damaoed beyond repair), Lessce, at its own cost and expense, shall place the same in
good operating order, repair, condition_ and appearance.

(¢) If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, destroyed, seized,
tonﬁscated rendered unfit for use or damaged beyond repair, Lessce shall pay Lessor therefor, on the rent installment
date for such Equipment next following such determination (or, if such determination occurs after the final rent
installment date thercfor, then on the e*(pxratxon of the lease of such Equipment), an amount equal to-the Stipu-
lated Loss Value (as hereinafter defined) for such Equipment (computed as of such rent installment date). Upon
such payment and upon the payment of any unpaid rent due on or before such rent instaliment date for such Equipment
this Agreecment shall terminate with respect to such  Equipment, and Lessee thereupon shall become entitled to such

._Eqmpment as-is-where-1s, withcut recourse and without represenmtxons warranties or agreements of any kind whatsocver.

“Stipulated Loss Value” for any Equipment as of any rent installment date shall mecan, when used in this Agreement,
an amount dctermined by multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit B




T e ¢d) . Lessee shall notify Lessor immediately of any loss, theft, destruction, seizure, confiscation, rendering
. unfit for, use or-damage of or to any Equipment and shall keep Lessor informed of all developments arising therefrom
* " including (without limitation) any acts by Lessee rclating to the insurance on any Equipment.

A 13. Sarrender of the Eguipment. Upon the termination of this Agreement at the end of any term of the lease of
any Equipient, Lessee, at its own cost and expense, shall surrender such Equipment to Lessor at the Equipment Location.
Lessee shall cooperate with Lessor in effecting removal of such Equipment from Lessee’s property. Such Equipment
shall be surrendcred by Lessee to Lessor in the same operating order, repair, condition. and appearance as originally
delivered to Lessee, reasonable wear and tear excepted; Lessee shall pay for any repairs necessary to restore such Equip-
ment to such operating order, repair, condition or appearance. Upon such termination, Lessee shall allow Lessor to store
such Equipment on Lessee’s property for a reasonable period of time in a manner satisfactory to Lessor but at no expense
to Lessor. : '

14. Personal Property. The Equipment is and shall remain persohal,property irtespective of its use or manner
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to real property in such
manner that it might become part of such real property without first obtaining the written approval of Lessor.

15. Imspection. At all reasonable times Lessor or its authorized Jrepresentatives may inspect any Equipment and
the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not
incur any lisbility or obligation by reason of not making any such inspection. .

- 16. Lessor's Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here-
under or faifs to perform or comply with any agreement contained herein, Lessor may itself make such payment or perform
or comply with such agreement. The amount of such payment and the amount of the reasonable expenses of Lessor
incurred n connection with such payment or the performance of or compliance with such agrecement (including, without
limitation, reasonable attormeys’ fees), as the case may be, together with interest thereon at the Premium Rate, shall be
payable by Lessee to Lessor upon demand. '

17. Farther Assurances. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such
further documents and assucances and take such further action (including, without limitation, any filing, recording and/or
registration) as may be necessary or advisable or as Lessor may from time to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor’s title to the Equipment
and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessee hereby
irrevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessee’s signature indicating Lessor's ownership interest in the Equipment.

18. Events of Default. The following events (each an “Event of Default”) shall constitute Events of Default:
a) Lessee shail fail to make any payment of rent or of any other sum payable by Lessee hereunder within
15 days after the same sh2!l become due; or
- (b) Lessee shail fail to perform or observe any other covenant, condition or agreement to be performed or
observed by it hereunder and such failure shall continue unremedied for a period of 15 days after written notice thereof
by Lessor; or
-{€) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor
in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or
. {d) Any obligztion of Lessee for the payment of borrowed money, for the deferred price of property or
for the payment of rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise, or shall
be declared due and payable prior to the maturity thereof; or Lessee shall suspend or terminate the operations of its
business; ©r Lessee shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent to
the appointment of a trustee or receiver, or a trustee or 2 receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dismissed for a period of 60 days; or bankruptcy, reorganization or
insolvency proceedings shall be instituted by or against Lessze, and, if instituted against Lessee, shall not be dismissed
for a peniod of 60 days.

19. Remedies. Upon the occurrence of any Event of Default and at any time thereafter so long as the same shall
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at any time thereafter, so long as
Lessee shail not have remedied all outstanding defaults, Lessor may exercise one or mose of the following remedies, as
Lessor in its sole discretion shall elect:
2) Terminate this Agreement upon not less than 5 days notice to Lessee, whereupon Lessee shall, without
further demnand, as liquidated damages for loss of a bargain and not as a penalty, forthwith pay to Lessor any unpaid
rent due on or before the rent installment date next following the termination date (or, if any such rent instaliment
“date is on sech terminztion date, then on such date) plus an amount equal to the aggregate Termination Value (as
hereinafter defined) for all of the Equipment (computed as of such rent instaliment date) together with interest at
-~ ~—-the Premiom Rate on such amount from the effective date of termination to the date of actual payment; R bt
' (b) Cause Lessee at its expense to return the Equipment to a place designated by Lessor, or Lessor may

enter upon the premises where any Equipment is located and take immediate possession of and remove such Equipment

by summary proceedings or otherwise, all without liability to Lessor for or by reason of such entry or taking possession,

whether for the restoration of damage to property caused by such taking or otherwise;

(<) Sell any or all of the Equipment at public or private sale and with or without notice to Lessee or adver-
tisement, as Lessor may im its sole discretion determine, and Lessee shall forthwith pay to Lessor an amount equal to any
unpaid rent due on or before the rent installment date for such Equipment next following the date of such sale (or, if
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anv such rent installment date is on the date of such sale, then on such date) plus any deficiency between the net
peoceeds &f sach sale and the Termination Value for such Equipment (computed as of such rent installment date),
together with interest at the Premium Rate on the amount of such deficiency from the date of such sale until the date of
actual payment; ’ :

{d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discretion may
determine, without any duty to account to Lessce with respect to any such action or inaction or for any proceeds thereof,
except that the net proceeds of any such holdings, using, operating or lcasing shall be credited by Lessor against any rent
accruing after Lessor shall have declared this Agreement to be in default pursuant to this Section; and/or

e) Rescind this Agreement as to any or all of the Equipment, or exercise any other right or remedy which
may be available under applicable law or procecd by appropriate court action to enforce the terms hereof or to recover
damages for the breach hereof. , : :
In addition, Lessee shall be liable for the payment of any and all other obligations due hereunder before or after any
termination hereof, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exercise of Lessor’s remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ning of exercise by Lessor of any one or more of such remedies shadl not preciude the simultaneous or later exercise by Lessor
of any or all such other remedies; except that satisfaction by Lessee of its obligations under Subsections (a) or (c), as the case
may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (a) or (c¢) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
shall in amy way be, or be construed to be, a waiver of any future or subsequent Event of Default. “Termination Value™”
for any Lquipment as of any rent installment date shall mean, when used 1n this Agreement, an amount determined by

- multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit B attached hereto opposite such
rent 1nstaliment date. ’

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if to Lessee, at the address specified in Exhibit A, or at such other address as Lessee shall from time
to time designate in writing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
such other address as Lessor shzll from time to time designate in writing to Lessee. No other method of giving notice is
hereby preciuded.

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to
become due herecunder may be transferred or assigned by Lessor without notice, and in such event Lessoc's transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement. :

22. Miscellaneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law Lessee hereby waives
any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against which the enforcement
of the change, waiver, discharge or termination is sought. This Agreement shall constitute an agreement of lease and .
nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reference only and shall not define or limit any of the terms
or provisions hereof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New York, inciuding all matters of construction, validity and performance. This Agreement shall be binding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigns. To
the extent, if any, that this Agrcement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security intetest in this Agreement may be created through the trans-
fer or possession of any counterpart other than the original counterpart hereof (which shall be the counterpart bearing
the legend “This is the original counterpart of the within Agreement” together with the certification of an officer of
Lessor to such effect on the signature page thereof).

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be duly executed as of the date
first above written. . ~ :

LESSOR BT LEASING SERVI

'LESSEE MARYLAND AND PENNSYLVANIA RAILROAD

OMPANY

By-zym{m(,@ Ly

/ Title




EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS
OF EQUIPMENT LEASE AGREEMENT

The folloWing terms and conditions supplement, and are a
part of, the Equipment Lease Agreement (the "Agreement") dated as of

March 16, 1976 to which this Exhibit A is attached:

R

1. Definitions. The following terms shall have the

meanings herein specified unless the context otherwise requires.
Defined terms shall include in the singular number the plural and

in the plural number the singular.

"(a) 'Acquisition Cost' of any Equipment shall mean

an amount equal to the sum of all amounts paid by Lessor in respect
of the purchase price of the Equipment, which sum shall not exceed

$651,502.75.

"(b) 'Bill of Sale' shall mean an agreement in the

form of Exhibit D attached hereto conveying all of Lessee's right,

title and interest in the Equipment to Lessor.

"(c) 'Equipment' shall mean the following property:

Quantity Description Lessee Car Numbers
25 70 ton, 50' 6", single MPA 9100-9124
~sheathed, outside stake, (inclusive)

rigid underframe general ;
purpose box cars, Class "XM"

"(d) 'Stipulated Loss Value' for any Equipment as of any

rent installment date shall mean an amount determined by multiplying
the Acquisition Cost of the Equipment by the percentage specified

in Exhibit B attached hereto for such rent installment date.



"(e) 'Final Delivery Date' shall mean the earlier of

(i) the last date on which any Equipment is accepted by Lessee or

(ii) June 30, 1976.

"(f) 'Interstate Commerce Act' shall mean the

Interstate Commerce Act, as amended.

"(g) 'ICC' shall mean the Interstate Commerce Commission.

"(h) 'Person' shall mean and include any person, firm,
corporation, association, trust or other enterprise or any govern-
mental or political subdivision, or an agency, department or instru-

mentality thereof.

"(i) 'Premium Rate' shall mean the greater of (i) 12%

or (ii) 125% of the prime commercial loan rate in effect at Bankers

Trust Company, New York, at the time of the computation of the Premium

Rate.
"(j) 'Seller' shall mean ~Emons Leasing Co., Inc.

"(k) 'Termination Value' for any Equipment as of any

rent installment date shall mean an amount determined by multiplying
the Acquisition Cost of the Equipment by the percentage specified in

Exhibit B attached hereto for such rent installment date."

2. Acquisition, Delivery and Acceptance of the Equipment.

Section 2 is hereby amended in its entirety to read as follows:




"(a) Lessee has heretofore purchased the Equipment from
the Seller pursuant to a Conditional Sales Agreement, an executed

copy of which is attached as Exhibit g hereto.

(b) Lessee will convey all of its rights, title and
interest in the Equipment pursuant to a Bill of Sale (the "Bill of

Sale") in the form of Exhibit D attached hereto.

(c) Lessor shall have no obligation to the Lessee,
Seller, or any other person under this Agreement or any other agree-
ment with respect to the Equipment, other than to pay to Lessee the
agreed upon Acquisition Cost of the Equipment. All costs of freight,
packing, insurance, handling, storage, shipment and delivery of the

Equipment shall be paid by Lessee,

(d) Simultaneously with the delivery to Lessor by
Lessee of the Bill of Sale, Lessee shall execute and deliver to
Lessor an Acceptance Certificate (the "Acceptance Certificate")‘in the
form of Exhibit C hereto, constitﬁfing Lessee's acknowledgement that:
(i) Lessee has fully inspected ﬁhe Equipment; (ii) the Equipment is
in good condition and repair, is of the manufacture, design and speci-
fications selected by Lessee and is suitable for Lessee's purposes;
(iii) such Equipment is in full compliance with the Agreement and
Lessee has accepted such Equipment hereunder; (iv) Lessor has made no
representation, warranty of any kind with respect to the Equipment,
and (v) Lessee is in possession of the Equipment, except to the ex-
tent thaf any of the Equipment may have been subject to normal inter-

change agreements, in each case customary in the railroad industry



and entered into by the Lessee in the ordinary course of its business

with other railroads.

(e) In the event that Lessee shall have failed or shall

fail for any reason to execute and deliver for any of the Equipment

an Acceptance Certificate, Lessee shall, on demand by Lessor, forth-
with pay Lessor any amounts theretofore paid or the owing by Lessor

to any person in respect of the Equipment, pursuant to this Agreement
or otherwise, together with a handling chafge in the amount specified
in.Exhibit A. Upon such payment Lessee shall become (i) subrogated to
Lessor's claims (if any) against each such person and (ii) entitled to
the Equipment as-is-where-is without representations, warranties or

agreements of any kind with respect to such Equipment,

3. Representations and Warranties of Lessee. Section 4

of the Agreement is hereby amended as follows:

(a) Section 4(a) is amended by deleting the following
parenthetical material which appears in the third and fourth lines:
" (wherein the Equipment will be located)". This section is further
amended by deleting the words "in connection with this Agreement"
and inserting the following in lieu thereof: ", and has taken all
necessary corporate action (including, without limitation, any con-
sent of stockholders required by law or by the Certificate of In-
corporation or By-Laws of Lessee) to authorize the execution and
delivery of this Agreement and has obtained any approval, authori-
zation or consent required by any governmental or public body, or

authority, including (without limitation) the ICC pursuant to Section



20a of the Interstate Commerce Act, in connection therewith:
(b) Section 4(eg) is amended by deleting the words: " purchase -

Order" and inserting in lieu thereof the following; "Bill of Sale".

(c) Sections 4(f) and 4(g) are hereby deleted in their

entirety.

4., Title, Possession and Use of the Equipment. Section 8

of the Agreement is hereby ameﬁded as follows:
(a) Sections 8(c) and 8(d) are deleted in their

entirety and the following subdivisions inserted in lieu thereof:

"(¢) The Equipment shall be used only in the continental
Mexico
United States, aAnd the Dominion of Canada, provided, however, that
the Equipment shall be used predominantly in the continental United

States.”

"(d) without the prior written consent of Lessor, Lessee
shall not (i) sublease, part with possession of, or otherwise trans-
fer or dispose of, any Equipment, éxcept that Lessee may subject
any Equipment to normal interchangevagreements,_in each case cus-
tomary in the railroad industry and entered into by Lessee in the
ordinary course of its business with railroads, provided that no such
agreemeht contemplates or requires the transfer of title to any such
Equipment and the rights of the other parties to such agreement are
subject and subordinate to the rights of the Lessor under this Agree-
ment; (ii) contract, create, incur, assume or suffer to exist any

claim, mortgage, pledge, lien, security interest or other charge or



encumbrance of any kind upon or with respect to any Equipment or any
of its rights under this Agreement; or (iii) sell, assign, transfer

or otherwise dispose of its rights under this Agreement."

5. Lease Term. The interim term ("Interim Term") of the

lease for any Equipment shall commence on the earlier of the date on
which any payment is made by Lessor in respect of the Acquisition Cost
of such Equipment or the date on which such Equipment shall have been
accepted by Lessee, as evidenced by the execution and delivery to
Lessor by Lessee of an Acceptance Certificate substantially in the
form of Exhibit C attached hereto, and shall continue through the
Final Delivery Date. The basic term of fhe lease (the "Basic Term")
shall commence on the date next following the Final Delivery Date

(the "Commencement Date") and shall continue for twelve years there-

after.

6. Rent. Lessee shall pay Lessor rent, on a monthly basis,
during the Interim Term on any Equipment accepted by Lessee prior to
the Final Delivery Date, in an amoﬁgt equal tc,03125% per day of the
Acquisition Cost of such Equipment. Lessee shall pay Lessof rent
during the Basic Term therefore in 144 consecutive monthly payments
commencing on the first monthly anniversary date of the Commencement
Date for such Equipment and continuing on each monthly anniversary
date thereafter, each of which monthly payments shall be in an amount

equal to 1.269% of the Acquisition Cost of such Equipment.

7.  Improvement and Repair of the Equipment. Section 9 of

the Agreement is hereby amended by inserting the following new sen-

tence at the end thereof: "Anything contained in this Section to



the contrary notwithstanding, Lessee shall at all times comply in

all respects with all laws of the jurisdiction in which operations
involving the Equipment may extend, with the interchange and the

other rules of the Association of American Railroads (or any successor
thereto) and with all lawful rules and regulations of the Department
of Transportation and the ICC and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws, rules or regulations
affect the operation, maintenance or use of the Equipment or any addi-
tional equipment or appliance thereof; and in the event that such laws,
rules or regulations require alteration of the Equipment, Lessee will
conform therewith, at its own cost and expense, and will maintain the
Equipment in proper condition for operation under such laws, rules

and regulations."

8. Further Assurances. Section 17 of the Agreement is

hereby amended in its entirety to read as follows:

"17. Piling and Further Aésurances. If requested by

Lessor, Lessee shall, at its expense, promptly (i) cause this Agree-
ment, each Acceptance Certificate and any amendments or supplements
hereto or thereto to be duly filed for recordation with the ICC in
accordance with the provisions of Section 20c of the Interstate
Commerce Act; (ii) execute, deliver, acknowledge, file, record and
register such further documents and assurances and take such further
action as may be necessary or advisable or as Lessor may from time
to time feasonably request in order to more effectively carry out

the intent and purpose of this Agreement and to establish and protect



Lessor's title to the Equipment and the ownership rights and remedies
created or intended to be created in favor of Lessor hereunder; and
(iii) furnish, or cause to be furnished, to Lessor certificates or
other evidences of such filing, registration and/or recording and an
opinion or opinions of counsel for Lessee, in form and substance sa-

tisfactory to Lessor, with respect thereto."

9. Loss of or Damage to the Equipment. Section 12 of the

Agreement is hereby amended by deleting Sections 12(b) and (c) in

their entirety and inserting the following in lieu thereof:

"(b) In the event of damage of any kind whatsoever to any
Equipment (unless the same is determined to be damaged beyond repair),
Lessee, at its own cost and expense, shall place the same in good

operating order, repair and condition."

"(c) If any Equipment is determined to be lost, stolen,
destroyed, seized, confiscated, rendered unfit for use or damaged
beyond repair (such occurrences heféinafter called Casualty Occur-
rences) during the term of this Agreement, Lessee shall, within 8
days from the date of such determination, notify Lessor with respect
thereto. On the rent installment date nextlsucceeding such notice
(or in the event such rental payment shall occur within ten days
.after such noticé, on the following rent installment date) the Lessee
shall pay to Lessor an amount equal to the sum of the unpaid rent due
on or before such rent installment date for such Equipment plus the

Stipulated Loss Value (as herein defined) of such Equipment as of



such rent installment date. Upon such payment this Agreement shall
terminate with respect to such Equipment, and Lessee shall become
entitled to such Equipment as-is-where-is, without recourse and
without representations or warranties of any kind whatsoever. Any-
thing contained in this paragraph notwithstanding, this Agreement
shall continue in full force and effect and Lessee shall continue to
perform all its obligations hereunder (including, without limitation,
its obligation to pay rent) with respect to such Equipment until such

payment shall have been received by Lessor."

10. Notices. The address for Lessee referred to in
Section 20 of the Agreement is 490 E. Market Street, York, Penn-

sylvania 17403.

11. Additional Sections. The following additional Sections

are hereby added to the Agreement:

"23. Purchase Option. Provided that this Agreement

has not been earlier terminated and Lessee is not in default here-
under, Lessee shall have the right upon written notice to Lessor,

to purchase all, but not less than all the Equipment, as-is-where-is,
at the end of the Basic Term, upon payment to Lessor at the time of

such purchase of an amount equal to $1.00.

"24. Marking of Equipment. Lessee agrees, as

convenient, to cause to be placed on each side of such Unit, in
letters not less than one inch in height, the following legend:
BT Leasing Services Inc.

Owner-lLessor
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In case during the continuance of this Agreement any of such marks
shall at any time be removed, defaced, destroyed or become illegible
in whole or in part, Lessee will, at its own cost and expense, im-
mediately cause the same to be restored or replaced. Lessee will
cause each Unit of the Equipment to be kept numbered with the iden-
tifying number thereof as set forth in each Equipment Lease, and
will not permit the number of any such Units to be changed except
with the consent of Lessor and in accordance with a statement of new
numbers to be substituted therefor, which consent and statement pre-
viously shall have béen filed with Lessor by Lessee and filed, re-
gistered and recorded in all public offices where this Agreement
(and/or any Financing Statements relating thereto) shall have been
filed, registered and/or recorded. Lessee will not allow the name
of any person, association or corporation to be placed on the Equip-
ment as a designation that might bevinterpreted as a claim of owner-
ship thereof by any person other than Lessor, but Lessee may letter
the Equipment with such names or initials or other insignia as are
customarily used by Lessee on its cars of the same or similar type
for convenience of identification of the right of Lessee to use and

operate the Equipment under this Agreement."

"25. Whenever requested by Lessor, but not more than
once in each year during the Basic Term, Lessee shall deliver to
Lessor a certificate, signed by the President or any Vice President
of Lessee, accurately listing and identifying by road numbers each

50-foot box car included in the Equipment and describing in
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particular (i) the number and identification of each box car then

in actual service, (ii) the number and identification of each box

car that has been lost, stolen, destroyed, seized, confiscated,
rendered unfit for use or damaged beyond repair and (iii) the number
and identificatioh of each box car then undergoing repairs. Such cer-
tificate shall contain such other information regarding the condition
and state of repair of the Equipment as Lessor shall reasonably re-
quest and shall also contain a statement to the effect that Lessee

has duly complied with the provisions of Section 8(e) and Section 24.

26. Early Termination. Provided that no Event of

Default, or any other event which with the giving of notice or

lapse of time would constitute an Event of Default, shall have oc-
curred and be continuing, Lessee shall have the option upon not less
than thirty days' prior written notice to Lessor, to terminate this
Agreement on any rental installment date by paying to Lessor an amount
equal to the sum of (x) the Termination Value, as defined herein, for
the Equipment as of such rental installment date and (y) any unpaid
rent due on or before such rental installment date. Upon such pay-
ment this Agreement shall terminate and lLessee thereupon shall be-
come entitled to the Equipment as-is-where-is, without recourse and
without representation, warranties or agreements of any kind whatso-
ever, free and clear, hbwever, of any claims, liens and encumbrances
arising out of or relating to any action or conduct on the part of

Lessor.
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27. Insurance. Section 10 of the Agreement is hereby
amended in its entirety to read as follows:
"10. Insurance. Lessee shall at all times carry
and maintain on the equipment, at its own cost and expense, insurance,
if any, in such amounts and against such risks as are usually main-

tained by companies in similar business as the Lessee.”
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EXHIBIT B

SCHEDULE OF STIPULATED LOSS AND TERMINATION VALUES

Rental
Installment
Date

Percentage
of Cost

Rental
Installment
Date

100.61
100.47
100.31
100.15
99.98
99.80
99.62
99.42
99.22
99.02
98.80
98.57
98.34
98.10
97.85
97.60
97.33
97.06
96.78
96.49
96.20
95.90
95.59
95.27
94.94
94.61
94.26
93.91
93.56
93.19
92.82
92.43
92.04
91.65
91.24
90.83
90.41
89.98
89.54
89.10

41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80

Percentage
of Cost

88.65
88.19
87.72
87.24
86.76
86.27
85.77
85.26
84.75
84.22
83.69
83.15
82.61
82.05
81.49
80.92
80.34
79.76
79.16
78.56
77.95
77.33
76.71
76.08
75.44
74.79
74.13
73.47
72.79
72.11
71.43
70.73
70.03
69.32
68.60
67.87
67.13
66.39
65.64
64.88



EXHIBIT B
Page 2

SCHEDULE OF STIPULATED LOSS AND TERMINATION VALUES

Rental Rental
Installment Percentage Installment Percentage
Date of Cost Date of Cost
81 64.12 113 35.44
82 . 63.34 114 34.42
83 62.56 115 33.38
84 61.77 116 32.34
85 60.97 117 31.29
86 60.17 118 30.24
87 59.35 119 29.17
88 58.53 120 : 28.10
89 57.70 121 27.02
90 56.86 122 25.93
91 56.02 123 24.83
92 55.17 124 23.73
93 54,31 125 22.62
94 53.44 126 21.50
95 52.56 127 20.37
96 51.68 128 19.24
97 50.78 129 18.09
98 49.88 . 130 16.94
99 48.98 131 15.78
100 48.06 132 14.62
101 47.14 ' 133 13.44
102 46.21 134 12.26
103 45,27 135 11.07
104 44,32 136 9.87
105 43.37 . 137 8.66
106 42,40 o 138 7.45
107 41.43 139 6.23
108 40.45 140 5.00
109 39.47 141 3.76
110 38.47 142 - 2.51
111 37.47 143 1.26

112 36.46 144 0.00



EXHIBIT C

ACCEPTANCE CERTIFICATE
(EQUIPMENT LEASE)

This has reference to the Equipment Lease Agreement dated as of _March 16 , 1976

(“Agreement”’) between BT Leasing Services Inc,

and the undersigned, as Lessee. The terms used herein which are defined in
the Agreement shall have the same meanings as are provided therefor in the Agreement.

The undersigned hereby certifies that the following equipment (the ‘‘Delivered Equipment’’) was delivered to
the undersigned at the Equipment Location on the date set forth below and is now located there:

/Quantity .Description Car Numbers

The undersigned hereby confirms each of the acknowledgements set forth in the Agreement with respect to the
Delivered Equipment.

LESSEE ' Maryland and Pennsylvania Railroad Company

by

(Title)

Dated: ,19_

-

2102 ABC (1-74)



EXHIBIT D

BILL OF SALE

Maryland and Pennsylvania Railroad Company (herein called
"Seller"), in consideration of the sum of One Dollar and other
good and valuable consideration paid by BT Leasing Services Inc.
(herein called "Buyer"), does hereby grant, bargain, sell, trans-
fer and set unto Buyer, its}successors and assigns, the following
items of equipment (herein called the "Equipment") which has been .

delivered by various suppliers:

Quantity Description Car Numbers
25 70 ton, 50' 6", single MPA 9100-9124
(inclusive)

sheathed, outside stake,
rigid underframe general

purpose box cars, Class "XM"

To have and to hold all and singular the Equipment to Buyer |
its successors and assigns, for its and their-own use and behalf
forevef. -l

And Seller hereby warrants to Buyer, its successors and
assigns, thét Seller has legal title to the Equipment and good and
lawful right to sell the Equipment and title to the Equipment is free
and clear of all claims, mortgages, pledges, liens, security.interests,
charges and encumbrances of* any nature whatsoever.

IN WITNESS WHEREOF, Seller has caused this instrument to be
executed in its name by a duly authorized officer and its corporate
seal to be hereunder affixed, duly attested, the dayvof

r 1976.

By

Title

SEAL
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CONDITIONAL SALE AGREEMENT

CONDITTONAL SALE AGREEMENT made as of gept, 18 » 1975,
between Emons Leasing Go., Inc. ("Vendor") and MARYLAND AND

PENNSYLVANIA RAILROAD COMPANY (“Vendee");

WHEREAS, Vendor is owner of 100 railroad
i . . [5)
boxcars to be used or intended to be used in interstate commerce,
as more particularly described in Exhibit A hereto (hereinafter

"~ called the "Equipment"); and

WHEREAS, Vendor desires to sell and Vendee desires to
buy the Equipment by a conditional sale thereof upon the terms

and conditions hereinafter set forth. .

NOW, THEREFORE, in consideration of the premises and the
covenants_and»agreements hereinafter set forth, the parties

hereto agree as lollows:

ARTICLE 1. Sale of Equipment. Vendor hereby sells

the Equipment to Vendee and Vendee hereby agrees to pay for the

Fquipment as hereinafter provided.

ARTICLE 2. Acceptance. From time to time Vendor will

deliver Equipment to Vendee which shall execute appropriate

EXHIBIT E



certificates of delivery therefor to evidence the receipt of

the Equipment and the inclusion thereof undef this agreement.
Such Equipment shall be held by Vendee under and subject to all
the provisions of this agreement and Vendee assumes all responsi-
bility and risk of loss with respect to the Equipment as herein-

after provided.

ARTICLE 2. Purchase Price and Payment.

The aggregate purchase price shall be $4,160,717,00, payable
in 83 equal monthly installments of $49,532.34 each and a final installment
‘of $49,532.80., The first installment shall be due on October 20, 1975 and

subsequent installments on the twentieth day of each month thereafter.

Vendee will pay, to the extent legally enforceable,
interest at the rate of 12% per annum upon all amounts remaining
unpaid after the same shall have become due and payable pursuant

to the terms hefeof,‘anything herein to {he contrary notwithstanding.

All payhents provided for in this Agreement shall be made

by Vendee in such lunds and at such places as Vendor may specify.

ARTICLE . ‘Taxes. The Vendee agrees that, during the

continuance of this Agreement, in addition to all other payments



herein provided, it will promptly pay or cauge to be paid all
Federal, state or local taxes, assessments, charges, fines,
penalties or licenses (hereinafter collectively called "taxes"),
hereinafter levied or imbosed upon, or measured oy, this Agreement
or any éssignment hereot', or participation or interest in any
assignment hereof, or any sale, use, payment, shipment, delivery
or transfer of title of the Equipment under the terms hereof, or
upon the Equipment or any of the Qnits thereof (other than

income, gross receipts (except gross receipts taxes in the nature
of and in lieu of sales taxes) or excess profits taxes imposted
upon the Vendor with respect to the amounts received by them under
this Agreement), or upon the interest of the Vendee herein, or
upon the Vendor solely by reason of their ownership of the Equipment
or any of the units thereof, and will keep at all times all and
evéry part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of Vendor or
result in a lien upon the Equipment or any of the units thereof;
and if any such taxes shall have been levied against Vendor
directly and paid by Vendors, Vendee shall reimburse Vendor on
presentation of an invoice therefor; provided, however, that
Vendee shall be undér no obligation to‘pay any taxes of any kind
as long as it is contesting in good faith and by appropriate legal
proceedings such taxes, and the nonpayment thereof does not,

in the opinion of Vendor, adversely affect the property or rights

-3-



of Vendor hereunder. In the event any tax reports are recquired
to be made on the basis of individual units, the Vendee will
either make such reports in such manner as to show the onwership
of such units by the Vendor or will notify the Vendors of such
requirement and will make such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. Title to the Equipment. Vendor shall and

“hereby does retain the full legal title to and property in the
Equipﬁeﬁt énd a security interest therein until Vendee shall

have made all of the payments hereunder and shall have kept and
performed all its agreements herein contained, notwithstanding

the delivery of the Equipment to and the use thereof by Vendee

as herein provided; and the Vendee agrees that the Vendor shall

have suéh a security interest. Any part, fixture or device attached
to the Equipment shall constitute accession to the Equipment and

shall be included in the term "Equipment" as used in this Agreement.

When and only when Vendor shall have been paid the full
indebtedness in respect of the purchase price of the Equipment,
together with interest and all other payments as herein provided,
and all Vendee's obiigations herein contained shall have been
performed, absolute‘right to the poSsessioh of, title to and
property in the Equipmént shall pass to and vest in Vendee without

further transfer or action on the part of Vendor, except that

i



Vendor, if requested by Vendee so to do, at .the Vendée's expense
will execute a bill or bills of sale 6f the Equipment transferring
their title thereto and property therein to Vendee or ﬁpon its
order Free.of all liens, encumbrances and security interests
created or retained hereby and deliver such bill or bills of sale
to Vendee at its address specified in Article 22 hereof, and

at the Vendee's expense will execute in the same manner and deliver
at the same place for record or for filing in qll necessary

public offices, such instrument or'instruments in wrifing as may
be necessary or abpropriate in brder to make clear upon the ﬁublic‘
records the title of Vendee to the Equipment, and will pay to
Vendee any money paid to Vendors pursuant.to Article 7 hereof
and not theretofore applied as therein pquided. Vendee hereby
waives and releases any and all rights, exiéting or that may be

acquired, in or to the payment of any penalty, forfeit or damages

for failure to execute and delvier such bill or bills of sale or

to file any certificate of payment in compliance with any law

‘or statute requiring the filing of the same, except for failure

to execute and deliver such bill or bills of sale or such instrument
or instruments within a reasonable time after written demandlof

Vendee.

ARTICLE 6. HMarking of Equipment. Vendee will promptly

cause to be plainly, distinctly, permanently and conspicuously

marked by stencilling or otherwise, on each side of each unit of
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the Equipment, in lepters not less than one inch in héight, the
name of the Vendor, or if this Agreement is'assigned by the Vendor,
the name of the assignee of the Vendor, in either case lollowed

‘by the words "Owners and Secured Party" (or other appronriate

words designated by Vendor, or such assignee, wilth appropriate
changes thereof and additions thereto as from time to time may

be required by law in order to protect the title of Vendor, or

such assignee to the IEquipment and igs rights under this Agreement).
Such marks shall be such as to be readily visible and as to
indicate plainly ownership of the Equipment by Vendor or such
assignee. In case any such marks shall at any time be removed, 
defaced or destroyed, Vendee will immediately cause the same fto

be restored or replaced.

Vendee will cause each unit of the Equipment to be kept
numbered with the identifying number thereof as set out in Exhibit
A hereto, and will not permit the numbers of any such units to be
changed except with the consenﬁ of Vendor and in accordance with
é statement of new numbers to be substituted therefor, which
consent and statement previously shall have been filed with Vendor
by Vendee and filed, registered and recérded in all public offices

where this Agreement shali have been filed, registered and recorded.

Vendee will not allow the name of any person, association
or corporation to be placed on the Equipment as a designation that
. . : _ .

might be_interpretéd as a claim of ownership; but Vendee may permit



the Equipment to be lettered "Maryland and Pennsylvania Railroad
Co." or in some other appropriate manner for convenience of
identification of the interest of Vendee thereih or to indicate
the nature of the service furnished thereby, or il the Equipment
is leased with the written consent of Vendor, the name of such

lessee may be lettered thereon.

ARTICLE 7. Replacement. In the event that any unit of
the Equipment shall be worn out, iost, destroyed or irreparably
damaged from any cause whatsoever prior to the payment of the full
indebtedness in respect of the purchase price of the Equipﬁent,
together with interest thereon and all other payments required
hereby, Vendee shall proﬁptly and fully inform Vendor in regard
thereto. Vendee shall forthwith pay to Vendor a sum equai to the
total value of such unit, '

and Vendor shall not have any interest in any
material salvageable from such units. For all purposes of this
Article 7 the value of any unit worn out, lost, destroyed or
irrevarably damaged shall be the purchase price of such unit as
set forth in Article 3 hereof, less depreciation (but not any
accelerated amortization), at a Péte not in excess of 10% per
annum, fdr the period elapsed~since the date of this Agréement
to the date of its wearing out, loss, destruction or irrepérable
damage. The depreciation of a unit of the Equipment and the cost

of a replacement thereof, shall be determined by a certificate



of a Vice President, the Treasurer, an Assistant Treasurer or the
Chief Mechanical Officer of Vendee filed with Vendor at the time
of the aforesaid payment and by such other and further evidence,

if any, as shall reasonably be required by the Vendor.

Any money paid to Vendor pursuant to the preceding
paragraph of this Article 7 shall, as Vendee may direct in a written
instrument filed with Vendor at the time of such payment, be
applied,'in whole or in part (i) to pay the instalﬁents of principal
indebtedness payable pursuant to the first paragraph of Article 3
hereof, without premium, in the inverse order of their matﬁrity,i
with interest (which Vendee shall also pay at such time) to the
date of payment,‘or (ii) to or toward the coét of a unit or units
of standard-gauge railroad equipment (other than work equipment)
to replace such unit or units worn out, lost, destroyed or

irreparably damaged.

Vendeevwill cause any replacing unit or units to be
marked as provided in Article 6 hereof, and, if of the same
character as the unit being replaced, to be -numbered with the
same number as such réplaced unit. Any and all such replacements
of Equipment shall cohstitute accessions to the Equipment and
shall be subject to all of the terms and conditions of this
Apgreement as though part of the original Equipment hereunder and
shall be}included in the term "Equipment" as used in this

Agreement. Title to all such replacements shall be free and



clear of all liens, encumbrances and security interests and

shall be taken initially and shall remain in the name of Vendor
subject to the provisions hereof, and Vendee sﬁall execute,
acknowledje, deliver, file, register and record all such deccuments
and do any and all such acts as may be necessary to cause such
replacements to come under and be subject to this Agreement

and to protect the title of Vendor thereto.

ARTICLE 8. Maintenance and Repair. Vendee will at all

times maintain, or cause the Equipment to be maintained, in good

order and repair without expense to Vendor.

ARTICLE 9. Compliance with Laws and Rules. During the

term of this Agrecment Vendee will comply, or will cause the

lessees or users of the Equipment to comply, in all respects with
all léws of the jurisdictions in which operations involving the
Equipment may extend, with the interchange rules of the Association
.of American Railroads and with all lawful rules of the Interstate
Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any poﬁer or Jjurisdiction
over the Equipment, to the extent thét such laws and rules affect:
the operation or use of the Equipmeht, and in the event that

such laws or rules require the alteration of the Equipment,

Vendee will conform therewith, at its expense, and will maintain

the same in proper condition for operation under such laws and rules;

provided; however, that Vendee may, in good faith, contest the



validity or application of any such law or rule in any reasonable
manner which does not, in the opinion of Vendor, adversely

affect the property or rights of Vendor hefeunder.

ARTICLE 10. Reports and Inspections. On or before

November 30 in each year, commencing with the year 1974, at the
request of Vendor, Vendee will furnish or cause to be furnished

to Vendors an accurate statement showing, as at the preceding
August 31, the amount, description and numbers of all units

of the Equipment that may have been worn out, lbst, destroyed or
irreparably damaged, whether by accident or otherwise, dufing

the preceding calendar years, and such other information

regarding the condition and state of repair of the Equipment as
Vendor may reasonably request. Vendor shall have the right, by
their agents, but shall be under no obligation, to inspect the
Equipment and the records of Vendee with respect'thereto at any
reasonable time during the continuance of this Agreement; provided,
. however, that Véndee does not hereby assume liability for any
‘injury to, or the death of, any agent or employee of Vendor
incurred while exercising any rights of Vendor under the preceding

provisions of this sentence.

ARTICLE 11. Possession and Use. Vendce, so long as it

shall not be in default under this Agreement, shall be entitled to
the possession of the Equipment and also to the use thercof (a) upon

the lines of railroad owned or operated by it under lease or
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otiterwise or over thch it has trackage rigﬁts, and (b) by other
railroads in the usuai interchange of traffic or the ordinary
exchange of Cars under Joint Car Service Rules, reciprocal equaliza-
tion arrangements or otherwise. VYendee also may, with the written
approval of Vendor or its assignee, lease the Cars, or any of

them, to another railroad subject to the terms and provisions

of this Agreement; provided, however, that any such lease shall be

expressly subject to the rights of the Vendor under this Agreement.

ARTICLE 12. Prohibition Against Liens. Vendee will pay

or cause to be paid, or otherwise satisfy and discharge, any and-
all sums claimed by any party by, through or under Vendee or its
successors or assigns which, if unpaid, might become a lien

or a charge upon the Equipment, or any unit thereof, or give rise

to a security interest therein, equal or superior to the title of
Vendor thereto, but shall not be required to pa& or discharge any
such claim so long as the validity thereof shall be contested

»in gopd faith and by appropriate legal proceedings in any reasonable
manner and the nonpayment thereof does not, in the opinion of
Vendors, adversely affect the property or rights of Vendors

hereunder.

ARTICLE 13. Indemnities. Vendee apreces to indemnify
and save harmless Vendor from and against all losses, damages

injuries, liabilities, claims and demands whatsoever, repardless
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of the cause thereof, and expenses in connection thcrewith,'
including counsel fees, arising out of the retention by Véndor

of title to the Equipment or out of Lthe use and operation thereof
by Vendee or any other person during the period when title thereto
remains in Vendor. This covenant of indemnity shall continue

in full force and effect notwithstanding the full payment of

the indebtedness in respect of the purchase price and the
convéyahce'of the Equipment, as provided in Article 5 hereof,

or the'termination of this Agreement in any manner whatsoever.
Any sum of money paid by Vendor in discharge of liens and charges
on or security interests in the Equipment shall be secured by

and under this Agreement.

Vendee will bear the risk of, and shall not be released
from its obligations hereunder in the event of, any damage to or

the destruction or loss of any unit of or all the Equipment.

ARTICLE 14. Patent Indemnities. The Vendee agrees to

 indemhify, protect and hold harmless Vendor from and against any
and all liability, claims, demands, costs, charges and éxpenses,
including royalty payments and counsel fees, in any manner imposed
upon or accruing apgainst Vendor because of the use in or about thé
construction or opcﬁation of the Equipment, or any unit thercof,
of any design, arLicle or material infringing or claiMed'to

infringe on any patent or other right.
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ARTICLE 15. Assignments. Vendee will not sell,

assign, transfer or otherwise dispose of its iights under this
Apreement or, except as provided in Article 11 hereof, transfer
the right to possession ol any unitc of the Eguipment without

first obtaining the written consent of Vendor, and its

assignee, if any.

) _All or any of the rights, benefits and advantaees of
Vendor under this Agvéement with respect to any one or more of
the units of Equipment, including the right to receive the
payments herein provided to be made by Vendee, may be assigned Ly

Vendors and reassigned by any assignee in whole or in part at

any time or from Lime to time.

Upon any such assignment'either the assignor or the
assignee shall give written notice to Vendee, together with a
counterpart or copy of such assignment, stating the identity and
post office addréss of the assignee, and such assignee shall by
"~ virtue of such assignment acquire all of Vendor's right, title
and interest in and to the Equipment, or in and to a portion thereof,
as the case may be, subject only to such resérvations as méy
be contained in such assignment. From and after the receipt by
Vendee of the notification of any such assignment, all payments
thereafter to be made by Vendee hereunder shall, to the extent so
assigned, be Made to oﬂ for the account of.the assignee in such

manner as it may direct.
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Vendee understands that the transfer or assignment of
this Agreement, or of some or all of the righivs of Vendor hereunder,
is céntemplated. Vendee expressly represents, for the purposes
of'assurance to any person, firm or corporation considering
the acquisition of this Agreement or of all or any of the rights
of Vendor hereunder, and for the purpose of inducing such acqui-
sition, that in the event of such transfer or assignment by Vendor
as hereinbefore provided. the rights of such assignee to all
instalment payments of indebtedness or other unpaid indebtedness
in respect of purchase price or such part thereof as may‘be
assigned, together with interest thereon, as well as any other
rights hereunder which may be so assigned, shall not be subject to
any defense, set-off, counterclaim or recoupmcnt whatsocver
arising out of any breach of any obligation of Vendor in respect
of the Equipment or any obligation of Owners pufsuant to this
Agreement, nor subject to any defense, set-off, counterclaim or
recoupment whatsdever arising‘by reason.of any other indebtedness
or liability at any time owing to Vendee by the Vendor. Any
and all such obligations, thsoever arising, shall be and remain
enforceable by Vendee agéinst and only apainst Vendor, and shall
not be enforceable against.any party or parties in whom title
to the Equipmeht, or any of it, or the right of the Vendor
hereunder, shall vest by reason of any sale, assignmenﬁ or

transfer or successive sales, assignments or transfers.
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In the event of any such transfer or assignment,
Vendee will, in connection with each settlement for the Equipment,
or any part thereof, deliver to the assignee or ttansferee,all
documents required by the terms of such transfer or assipgnment
to be delivered by the Vendee to the assipgnee or transferee in

connection with such settlement.

If this Agreement is assigned by Vendor and notice
thereof shall be given to Vendee, Vendee agrees to pay to or for
the account of such assignee, any sums payable by Vendee to
Vendor pursuant to this Agreement and assigned pursuant to such

assignment.

In the event of any such transfer or assignment, or
successive transfers or assignments by Vendor, of title to the
Equipment and of Vendor's rights hereunder in respect thereof,
Vendee will, wheneQer'requested by such transferee or assignee,
change or cause the change of the markings to be maintained on cach
-side of each unit of the Equipment so as tb indicate the title
of such transferee or assignee to the Equipment, such markings to
bear such words or legend aé shall be specified by such trans—.
feree or assirgnee.

Nothing in ﬁhis Article 15 shall be deemed tQ restrict
the right of the Vendee to assign or transfer its inte;est under

"this Conditional Sale Agreement in the Equipment or possession of

~15-



the Equipment to any corporation (which shall have assumed the
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have acquired the property

of the Vendee as an entirety or substantially as an entirety.

ARTICLE 16. Defaults. In the event that any one or
more of the following events of default (hereinafter called "events

of default") shall occur and be continuing, to wit:

(a) Vendee shall fail to pay in full any sum payable
by it as herein provided within ten (10) days after ghe
mailing by Vendor to it of notice of such failure; or

(b) Vendee shall refuse, or for more than thirty (30)
days after Vendor shall have demanded in writing perform-
ance thereof shall fail, to comply with any covenant, agrée—
ment, term or provision satisfactory to Vendor for such
compliance; or

(¢) Any proceedings shall be commenced by or against
Vendee for the appéintment of a receiver or recelvers, or
for relief under any bankruptcy or insolvency law, or law
relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions
or extensions (other thén a law which does not permit any
readjustment or impairment of any obligations contained
in this Agreement), or Vendee shall suffer any invbluntary

transfer of its interest in and under this Apreement by
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bankruptcy or by the appointment of a receiver or trustee,
or by the execution or by any judicial or administrative
decree or process or otherwise (unless subh transfer, decree
or process shall within thirty days from the'gffective date
thereof be nullified, stayed or otherwise rendered ineffective),
and all obligations of Vendee under this Agreement shall
not have been either duly assumed in writing pursuant to a
'cogrt order or decree by a trustee or trusteeé or
receiver or receivers appointed by Vendee or for its property
in connection with any such proceedings in such manner |
that such obligations shall have the sahe status as
obligations incurred by such a trustee or trustees or
receiver or receivers in bankruptcy or insolvency proceedings
by assumption thereof pursuant to order or decree of such
court by the trustee or receiver in such proceedings,
or otherwise, within fhirty days after such appointment,
if any, or sixty days after such proceedings shall have been
commenced, whichever shall be earlier (unless such proceeding
shall have theretofore been dismissed or discontinued); or
(d) Vendee shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to

possession of any unit of the Equipment;

-

then at any time arter the occurrence of such an event of default
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Vendor may, upon written notice to Vendee and upon compllance
with any legal requirements then in force and applicable to such
action by Vendor, declare the entire indebtedness in respect of
the purchase price of the Equipment, together with interest there-
on accrued and unpaid, immediately due and payable, without fur-
ther demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from the
date of such declaration at the rate of 12%per annum, to the e*-
tent legally enforceable, and Vendor shall thereupon be entitled
to recover judgment for tﬁe entire unpaid balance of the indebted-
‘ness in respect of the purchase price of the Equipment so payable,
with interest as aforesaid, and to collect such judgment out of
any property of Vendee wherever situated.

Vendor may at its election waive any such event of
default and its consequences and rescind and annul any such declar—
ation by notice to Vendee in writing to that effect and there-
upon the respective rights of the parties shall be as they would
have been if no such default had existed and no such declaration
had been made. Notwithétanding the provisions of this paragraph,
it is expressly understood and agreed by Vendee that time is of
the essence of this Agreement and that no such waiVer, rescission
or annulment shall extend to‘or affect any oﬁher or subsequent

default or impair any rights or remedies consequent thereon.

ARTICLE 17. Renedies. If an event of default shall

occur, then at any time after the entire indebtedness in respect of
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the purchase price shall have been declarecd immediatcly due and
payable as hereinbefore provided, Vendor, to the extent not pro-
hibited by any mandatory fequirements of law, may, upon such fuf—
ther notice, if any, as may be required for compliance with any
mandatory requirements of law applicable to the action to be taken
by Vendor, take or cause to be taken by their agent or agents im-
mediate.possession of the Equipment, or any unit thereof, without
. liability to return to Vendee any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this Article
17 expressly provided, and may remove the same from possession

and use of Vendee, or any other person, and for such purpoée may
enter upon Vendee's premises where any ofvthe Equipment may be
located, and may use and employ in connection with such removal
any available trackage and other facilities or means of Vendece,
without process of law. 1In case Vendor shall rightfully demand
possession of the Equipment in pursuance of this Agreement and
shall feasonably designate a point or points upon the premises

of Vendee for the delivery of the Equipment to Vehdor, Vendee
shall, at its own expense, forthwith and in the usual manner,
cause the Equipment to be moved to such a point or points as shall
be‘designated by Vendor and shall theré deliver the Equipment or
cause it to be delivered to Vendor; and, at the opinion of Vendér,
Vendor may k;ep the Equipment on any of the premises of Vendee

until Vendor shall have leased, sold or otherwise dispoééd of the
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same, and for such purpoée Vendee agrees to furnish, without charge
for rent or storage, the necessary facilities at any point or
points selected by>Vendor reasonably convenient_to Vendee. This
agreement to deliver the Equipment as hereinbefore provided ié of
the essence of the agreement between the parties, and, upon appli-
cation to any court of equity having jurisdiction in the premises,
Vendor shall be entitled to a decree against Vendee requiring
specific performance'hereof. Vendee hereby expressly waives any

" and all qiaims against Vendor and their agent or agents for

damages of whatever nature in connection with any retaking of any

unit of the Equipment in any reasonable manner.

If an event of default shall occur, then at any time
after the entire indebtedness in respect of the purchase price
shall have been declared immediately due and payable as herein-
before provided, Vendor may proceed to exercise one or more, or
all, of the Vendee's rights and remedies relating to the use of
any of the Equipment, and in such event_may collect any payments

due therefor.

If an event of default shall occur, then at any time
after the entire indébtedness in respect of purchase price shall
- have been declared inmediately'due and payable as hereinbefore
- provided, Vendor (after retéking possession of the Equipment as
hereiﬁbefore in this Article 17 provided) may at its elegtion

retain the Equipment as its own and make such disposition thereof



Vendor under the provisions of this Agreement. Written notice of
Vendor's election to retain the Equipment for its own.use may be
given to Vendee by telegram or registered mail addressed to Vendee
as provided in Article 22 hereof, at any time during a period of
thirty days after the entire indebtedness in respect of pufchase
price shall have been declared immediately due and payable as
hereinbefore provided; and if no such notice shall haw been given,
Vendor shall be deemed to have elected to sell the Equipment

in accordance with the provisions'of this Article 17.

To the extent permitted by any mandatory requirements:

of léw then in force and applicable thereto, any sale of the
Equipment hereunder may be held or conducted at premises of vendeé
in York, Pa. -
at such time or times as Vendor may fix (unless
Vendor shall specify a different place or places, in which case

the sale shall be held at such place or places and at such time or
times as Vendor may épecify), in one lot and as an_entirety, or

in separate lots and without the necessity of gathering at the
place éf sale the property to be sold, and inbgeneral in suchfman—
ner as Vendor may determine in compliance with any such require-
ments of law, provided that Vendee shall be given written nobiceb
.of such sale as provided in any such requirements, but in any event
not less than ten days prior theréto, by telegram or registered

mail addressed to Vendee as provided in Article 22 hercof. Ir

such sale shall be a private sale permitted by such requirements,



it shall be subject to the right of Vendee to purchase or provide
a purchaser, within ten days after notice of the proposed sale,

at the same price offered by the intending.purchaser or.a better
price. To the extent not prohibited by any such requiréments of
law, Vendor may itself bid for and become the purchaser of

the Equipment, or any unit thereof, so offered for sale without
accountability to Vendee (except to the extent of surplus money
received as hereinafter provided in this Article 17), and in pay-
ment of the purchase price therefor Vendor shall be entitled to
the extent not prohibitéd as aforesaid to have credited on account

thereof all sums due to Vendor from Vendee hereunder.

Fach and every power and remedy hereby specifically

given to Vendor shall be in addition to every other power and
remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and rémedy may be ex-
ercised from time to time and simultaneously and as often and in
such order as may be deemed expedient by Vendor. All such powefs
and remedies shall be cumulative and the exercise any other or others.
No delay or omission of Vendof.in the exercise of any such power
or remedy and no renewal or extension of any payments'dué here -
under shall impair any such power or remedy or shall‘be construed

to be a waiver of any default or an acquicscence therein.
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If, after applying all sums of money reallized by Vendor
under the remedies herein provided, there shall_remain any amount
due to them under the provisions of this Agreement, Vendee shall
pay thé amount of such deficiency to Vendor upon demand and, if
Vendee shall fail to pay such deficiency, Vendor may bring suit
therefor and shall be entitled to recover a judgment therefor
against Vendee. 1If, after applying as aforesaid all sums realized
by Vepdo?s,_there shall remain ‘a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

Vendee will pay all reasonable expenses, including attor-
neys' fees, incurred by Vendor ih enforcing its remedies under
the terms of this Agrecment. In the event that Vendor shall
bring any suit to enforce any of its rights hereunder and shall
be entitled to judgment, then in such suit Vendor may recover
reasonable expenses, including attorneys' fees, ahd the amount

thereof shall be included in such judgnent.

In tﬁe event of éssignments of interests hereunder to
more than one aésignee, each such assignee shall be entitled to
exerciSe all rights of Vendor hereunder in respect of the Equip-
ment aséigned to'such assignee, irrespective Qf'any action of

failure to act on the part of any other assignce.

ARTICLE 18. Apblicable State LLaws. Any provision of

this Agreement prohibited by any applicable law of any State or the



District of Cblumbia, or which would éonveri this Agreement into
any instrument other than agreemeﬁt of conditioﬁal sale, shall as
to such jurisdiction be ineffective, without modifyiﬁg the remain-
ing provisions of this Agreement. Where, however, the conflicting
provisions of any applicable law may be waived, they are hereby
waived by Vendee to the fullest extent permitted by law, to the
end that this Agreement shall be deemed to be an'aghecment of con-
ditional sale and enforced as such.

Except as otherwise provided in this Agreement, Vendee
to the fullest extent permitted by law, hereby waives all statu-
tory or other legal requirements for any notice of any kind,
notice of intention to take possession of or to sell or lease the
Equipment, or any unit thereof, and any other requirements as to
the time, place and terms of sale thereof, any other requirements
with respect to the enforcement of Vendor's rights hereunder and

any and all rights of redemption.

ARTICLE 19. Extension Not a VWaiver. No delay or omis-

sion in the exercise of any power or remedy herein provided or
otherwise available to Vendor shall impair or affect Vendor's

right thereafter to exercise them. Any extension of time for pay-
ment hereunder or other indulgence duly granted to Vendee shall

not otherwise alter or affect Vendor's rights or Vendce's obliga-
tions hereunder. Vendor's acceptance of any payment after it shall
have becomé due hereunder shall not be deemed to alter or affect

Vendee's rights hercunder with bespect to any subsequent payments
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or any prior or subsequent default hereunder.

ARTICLE 20. Recording. Vendee shall at its expense
promptly'cause this Agreeement and any assipgnments hereof, and any
supplements hereto or thereto, to be filed ahd recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act; and Vendee shall at its expense
promptly from time to time do and perform any other act and shall
execuée,-acknowledge, deliver, file, register and record any énd.
all further instruments required by law or reasonably requgsted
by Vendor for the purpose of proper protection, to the satisfacé
tion of counsel for Vendor, of their title toAand security inter-
est in the Equipment and their rights under this Agreement or for
the purpose of carrying out the intention of this Agreement; and
Vendee will promptly furnish or cause to be furnished to Vendor
certificates or other evidences of sﬁch filing, registration and
.recording, and an opinion or opinions of counsel for Vendee with

respect thereto, satisfactory to Vendor.

ARTICLE 21. Payment of Expenses. Vendee will pay all

expenses of the Vendor, including stamp or other taxes, if any,
and will also pay lthe -expense of printing or other duplicating,
execution, acknowledgment, délivery, filing, registration or
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recording of this Agreement, of the first assignMent by Vendor of
this Agreement, or any instrument supplementél to or amendatory of
this Agreement or such assignment, and of any certificate of the

payment in full of the indebtedness in respect of purchase price-

due hereunder.

ARTICLE 22. Notice. Any notice hereunder to .Vendee
shall be deemed to be properly served if delivered or mailed to

Vendee at 490 East Market Street, York, Pa. 17403

, or at such other address as may have been furnished
in writing by Vendee to Vendor. Any notice hereunder to the
Vendor shall be deemed to be properly served if delivered or

mailed to the Vendor, at 10 Fieldcrest Drive, East Brunswick, N.J.

or
at such other address as may have been furnished in writing to
Vendee by Vendor. An affidavit by any person so delivering or
mailing such notice in respect of such delivery or mailing shall
be deemed to be and shall be conclusive evidence of the giving and

receipt of such notice.

ARTICLE 23. Headings. All article headings are inserted
for convenience only and shall not affect any construction or in-

terpretation of this Agreement.

ARTICLE 24. Law Governing. The terms of this Agrecment

and all rights and obligations hereunder shall be goverﬁed by the
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- ‘-o,

laws of the Commonwealth of Pennsylvania; provided, however, that
the parties shall be entitled to all rights coﬁfgrred by Section

20c of the Interstate Commerce Act.

ARTICLE 25. Execution. This Agreement may be simul- -~
taneously executed in any number of counterparts, each of which so

executed shall be deemed an original, and such counterparts ‘to-

gether shall constitute bwt one and the same contract, which shall

be sufficiently evidenced by any such original counterpart.

"ARTICLE 26. Variation and Waiver. No variation of +%his

Agreement and no Qaiver of any of its provisions or donditions
shall be valid unless in writing and signed by or on behalf of

Vendor and Vendee.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day, month and year first

above written.

- . -

EMONS _LEASING CO., INC.

-By:éé§7izvfé;é§§i{kgéﬁliwmZzf«“é2;
MARYLAND

PENNSYLVANI
RAILRCAD COMPANY
By: .(,2& phileze ;'7 (V417 p’uﬂ, :Ll?('

£ 4 J
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STATE OF NEW YORK )

SS.: :
COUNTY OF NEW YORK ) oo
On the /e 57/75!— before me came
ROBERT GROSSMAN, me known, who being by me duly

sworn, did depose and say that he resides at

90 Ocean Avenue, Massapequa, Long Island, New York 11758
that he is the President of Emons Leasing Co., Inc.

the Corporation described in and which executed the
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument

is such corporate seal; that it was so affixed by order
of* the Board of Directors of said Corporation; and thab
he signed his name thereto by like order.

Q)luuiz ‘/>7 z»4/>( ( O/AA,)

Notary Public ¢~

“”"TH i'i »(A'?‘;‘TA ((/ 3/,,/( >

TN SN J
Motzry, P Fio St Mew York
. 21.TerIgg

STATE OF NEW YORK ) [ O SN e
SS.: T
COUNTY OF NEW YORK )

R

On_xhe»/4;zi 75 . before me came
HERMAN LAZARUS, t6 me known, who being by me duly
sworn, did depose and say that he resides at
555 Ardmore Lane, York Pennsylvania
that he is the President of the Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal
of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

O,lu{(c/ // >.)’\/L/A[ ( (

(Notary Public J 5
JUDTTH M 14a77ETA (C’, Lo e
Pictary Fiblic, Stete of Now York

Ne, 207007t

Qe e e Yo Ty
Coo e Foeo e g ;*}_,7 *
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EXHIBIT "A"

- New 70 ton 50'6" Single Sheathed, Outside Stake, Rigid Underframe,

General Purpose Box Car, Class "XM" with the following markings:

MPA 9100 -~ 9199



STATE OF NEW YORK
COUNTY OF NEW YORK 58

On this 2&;? day of April, 1976, before me personally
appeared John Duncan, to me personally known, who, being by me
duly sworn, says that he is the Vice President of BT LEASING SERVICES
INC., that the seal affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

(NOTARIAL SEAL)




STATE OF PENNSYLVANIA
COUNTY OF YQRK

On this 2ppq day of April, 1976, before me personaliy
appeared Herman Lazarus to me personally known, who, being
by me duly sworn, says that he is the President of MARYLAND AND
PENNSYLVANIA RAILROAD COMPANY, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation.

éfi4élﬁ4?/ Q94514:z Loget, égy

Notary Public

MYCUWW

S

Yok NUARY 3 STON E:: RES
(NOTARIAL SEAL) ORK, York o S 1977




